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5 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.01

Chapter DFI-Sec 2
REGISTRATION EXEMPTIONS AND FEDERAL COVERED SECURITY NOTICE FILINGS

DFI-Sec2.01 Exempt securities. DFI-Sec2.028 Wisconsin issuer registration exemption by filing.
DFI-Sec 2.02 Exempt transactions. DFI-Sec 2.029 Federal regulation D rule 505 exemption by filing.
DFI-Sec 2.027 Exemptionfor solicitations of interest prior to registration or DFI-Sec 2.03 Exemption proceedings.

exemption. DFI-Sec 2.04 Federal covered security notice filings.

Note: Chapter SEC 2 was renumbered chapter DFI-Selar s. 13.93 (2m) (b) including: a trust indenture meeting the requirements of s. DFI-
1., Stats., and corrections made under s. 13.93 (2m) (b) 6. and 7., Stats., ,Regg@bS 04. undemhich the evidence of debt is proposed to be
December1996, No. 492. ) o . " .

issued;a prospectus describing the isstieetrust indenture and

DFI-Sec 2.01 Exempt securities. (1) (a) Any revenue the evidence of debt proposed to be issued, which shall be given
obligationpayablefrom payments to be made in respect of progPr sent to each person to whom afeobf such evidence of debt
erty or money used under a lease, sale or loan arrangement bip §tade at the time or times specifiedsirDFI-Sec 3.03 (1); and
for a nongovernmentahdustrial or commercial enterprise, isSuchadditional informatioras the division may require; and the
exemptedinder s. 551.201 (1), Stats.aify of the following are (113“;'0” does not by order deny or revoke the exemption within
met: ays.

1. Theenterprise is a public utility described under s. 551.201 (b) The exemption fathe ofer or sale of a note, bond, deben
(5), Stats., having securities registered under section 1Beof tureor other evidence of indebtedness issued by a person or issuer

securitiesexchange act of 1934, or is a wholly-owned subsidiafigtedin s. 551.201 (7) (intro.), Stats., that is a domestiscé-
of one or more of such utilities. sin corporation, isavailable for use without the need for a filing

2. Any securities of the enterprise, or any securities of %qth the division if the securities are sold exclusively to its mem
unconditionalguarantor of all payments under the lease, @ale P€rs.A person does ndtecome a "member” for purposes of this
loanarrangement, are covered securities under section lB(b)(l?'HPd'V'S'O”S‘)lely by reason of the purchase of the isstg&rcur
the securities act of 1933 or are exempt under s. 551.201 (6), St&iS: _

3. A noticeof the proposed téring is filed with the division ~ (5) The exemption for the fefr or saleof a note, bond, deben
prior to the ofering, including a trust indenture meeting thdure or other evidence of indebtedness issued by a person or issuer
requirement®f s. DFI-Sec 3.04, anfifial statement or a pro listedin s. 551.201 (7) (intro.), Statthat is a not a domestic,isV
spectusneeting the requirements of s. DFI-Sec 3.03¢batains consincorporation, is available for use if the issuer or a registered
financial statements for the enterprise and additional informatidtioker—dealefiles a notice of the proposed issuance with the divi
asthe division may require, and the division does not by ordgionprior to the dfering, identifying the security and the basis
denythe exemption within 10 days the date the notice is filed. its qualification under paa)or (b) and includes: a trust indenture

(b) Any guarantee of, or any put option or similar agreeme eetingthe requirements of s. DFI-S8®©4, under which the evi

; eomole enceof debtis proposed to be issued; a prospectus describing the
E(i)pusrtc;gseigrg)r(ne;B%(éefrrgrfhir.lysgel(.:ggtly eS);ats. rs.551.201 issuerthe trusindenture and the evidence of debt proposed to be

; . . ._issued,which shall be given or sent to each person to whom an
(3) The Chicagostock exchange is designated as a natlongil?er of such evidence of debt is made at the time or times-speci

securitiesexchange qualifying foregistration exemption status o qin s. DEI-Sec 3 081); and such additional information as the
unders. 551.201 (6), Stats., but only with respecties T secur division may require; and the division does not by order deny or

tie_tshli;sted 0? tth.‘";‘t %ﬁclhanger{tprovi;jed rthat dpLopt%seL(jugHngsr_ revokethe exemption within 10 days. The security qualifies under
with réspect o [tS1er 1 SECUMues arapproved by the L.S. SECUN o ayemption if the issueand any predecessor have not

t'?a?%d re Tcﬂgir:]gei Commr'sj'm’ ar;% pi)r?r\]n?erd that ae'\[/)letrxor‘"’:}nng?aultedwithin the currenfiscal year or the 3 preceding fiscal
0 erstanding IS entere o andis in force afetebetwee yearsin any fixedinterest or principal obligation; and the security
the Chicago stock exchange and the north amerssurities qualifiesunder either of the following:

g :

administratorsinc. The designation is subject to the authority . ) . .
the division to revoke the designation by order based uptstex (a) 1. The issuer and its predecessors have not beenn exis
minationthat the forecast exchangeequirements for listing or téncefor 3 years, and the securities proposed to be sold are secured
maintenancdor Tier 1 securities as contained in the MemerarPy & mortgage or deed of trust upon land and buildings which is
dumof Understandingnd as published in the Commerce GleaP’ will become a first lien at or prior to the issuance of such evi
ing House NASAA Reports, have been so changed orfinsufdencesof debt, or provisions satisfactaiy the division are made
ciently applied that the protection of investors contemplited for impounding the proceeds from their sale until such first lien is
the exemption no longer exists. The division also may denyqﬁtabllshedand thetotal “amount of such securities do_es_ not
revoke, by order registration exemption status accorded by thgxceed0% of the then famarket value of the land and buildings
paragraptwith respect to a specific issue of securities or categdfif!udedin such mortgage or deed of trust, less the amouartyof
of securities on the exchange. The issuance of any order by YHBaidspecial assessment taxes.
division under this paragraph shall be in accordance with the pro 2. A signed or conformed opinion of counsel for the issuer
visions of the Memorandum of Understanding relating to noticetherevidence satisfactory to tlagvision shall be provided with
of and opportunity for hearing, written findings of fact and-correspecto the validity and rank of the lien of the mortgage or deed
clusionsof law; and judicial review of trust, and evidence satisfactory to the division shall be provided
(4) (@) The exemption for the f&r or sale of a note, bond, thatthe total amount ahe securities proposed to béeoéd does
debentureor other evidence of indebtedness issued by a perso8fexceed 50% of the then fair market value of the land and build
issuerlisted in s. 551.201 (7) (intro.), Stats., that is a domesti#gsincluded in the mortgage or deed of trust, less the amount of
Wisconsincorporation to persons other than its members is-avalNy unpaid special assessment taxes.
able for use if the issuer or a registered broker—dealentfileice (b) 1. The issuer or its predecessors leagkan excess of reve
of the proposed issuance with the division prior to tlieriofg, nuesover expenses, excluding interestpense, provision for
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DFI-Sec 2.01 WISCONSINADMINISTRATIVE CODE 6

depreciatiorand extraordinary items, for each of the 2 fiscal years 15. The issues current general fund and debt service fund
nextpreceding such &dr or sale, or average net revenues for tHealancesas at the end of the month preceding the filing of the
last3 fiscal years next preceding sucfeobr sale, of not leshan notice;and

1-1/2times the aggregate annual interest requirements on the 16. Whether the securities will be accompardedelivery by
issueof securities to be sold under this subsection and all secui opinion of bond counsel to thefesft that the securities aval

ties of equal or prior rank to be outstanding immediately after supfly authorized and issued and are exempt from present federal
sale. incometaxes.

2. A balance sheet of the issuero@she end of the last fiscal () The requirements of pgb) may be satisfiedy an Oficial
year precedingthe date of filing, and statements of income an8tatemenbr other disclosure document relating to the securities
changesin financial position and an analysis sidirplus of the being oferedcontainingat least the information required in par
issuershall be filed for each of its 3 immediately preceding fiscgb).
yearsmeeting the requirements of s. DFI-Sec 7.06. (d) A notice filed under pata) shall be accompanied by:

(9) A registration exemption is available under s. 551.203, 1. A copy of any proposed resolution @solutions of the
Stats. for any securityother than a revenue obligation, issued byoverningbody of the issuer relating to the authorization and
the state of Visconsin or any political subdivision or agermy issuanceof the securities;
corporateor other instrumentality of the state ofsbnsin, if it 2. An opinion of bond counsel, or counsel to the issoehe

is a security which matures within 16 months of date of issue agflactthat all appropriate steps to date necessary for the sale of the
theissuer has levied a diremhnual irrepealable tax under articlegecyritieshave been duly taken;

Xl, section 3, Ws. Const. or otherwise pledged levied taxe§isuf R

cientin amount to pay the interest on the securities as it falls due 3. A proposed form _Of the securmes, . .

andalso to pay and dischge theprincipal on the securities at ___4- A COPy of the notice of sale, if applicable, relating to the

maturity. Isecurlgesor a reference to the same indicating where it may be
ocated;

(10) (&) A registration exemption is available under s. 5 A tt . f d luti lating t
551.203 Stats., forany securityother than a revenue obligation,, >: A\ CONSeNt 1o Serviceé of process and resolution refating to
the same, certified by the secretary or clerk of the issuer;

issuedby the stateof Wisconsin or any political subdivision or ) ;
agencyor corporate opther instrumentality of the state ofigy/ 6. A copy of the disclosure documeit the ofering to be
consin,if a notice of the proposedfefing containing the informa prqwdedto offerees containinghe information required in par
tion in par (b) is filed with the divisiorprior to the dfering and ' o ) _
the division does not by order deny the exemption within 10 days 7. A cross-reference sheet indicating where each information

of the date the notice is filed. item listed inpar (b) can be fo_und in the fifial Statement or dis
(b) A notice filed under pa(a) shall include the following Closuredocument for the ééring;
information: 8. The fee prescribed by s. DFI-Sec 7.01 (2); and
1. Thenature and cost of the project to be financed with the 9. Such additional information as the division may require.
borrowed funds; History: Cr. RegisterDecember 1969, No. 168f.ef-1-70; rand recrRegister

. August, 1972, No. 200, €9-1-72; cr (6), RegisterOctobey 1974, No. 226, &f

2. A statement of any other funds which may be neededo-1-74r. (1), renum. (6) to be (1) and am., renum. (2) to (5) to be (3) to (6), am.
completethe project' (3) and (4), rand recr(5), ct (2) and (7)Register December1977, No. 264, éf
! . 1-1-78;am. (2), r(3), renum. (4), (5) and (7) to be (3), (4) 46Y am. (3) (a), cr
3. Reference to the statutory authority fesuance of the (7)and(8), RegisterSeptember1978, No. 273, £f10-1-78; emay. am. (1) (a) 2.,
securities: eff. 10-1-78;am. (1) (a) 2., Registedanuary1979, No. 277, &2-1-79; am. (7)

’ (d) and (h), RegisteDecembgr1979,No. 288, eff 1-1-80; am. (1) (a) 1. to 3., (3)

4. Whether the securities are general obligations of the iss(f+(4) (a) and (bX5) (f), (6) (a) and (7) (a) and (d), Regis®ecember1980, No.

S : . 300,eff. 1-1-81; am. (1) (a) 3. and (3) (a), €&fm), RegisterDecemberi981, No.
securedby a constitutionally mandated irrepealable tax levy; 375’ e 1-1-82' eme}_ ) ()1) © an(d)(((j)? (%)’)@ agd(lz), of 5-1-82: cr (1)

5. Equalized value and, if available, assessed value relaggg”d(d)v (9), (10) and (), RegisterSeptember 982, No. 321, &f10-1-82; am.

B . . . d), RegisterDecember1982, No. 324, &f1-1-83; am. (1) (a) 3., Register
to the property located in the geographical boundaries of the is: eznbe,:%gs& No. 336, €F1-1-84:am. (1) (a) 3.,110), renﬁn)m((l)) to be (%_O)’

for the preceding 5 years; Register,December 1985, No. 360, &f 1-1-86; emey. am. (1) (a),.r(7), ef.
. . . 1-1-867. (7), renum. (8) to (10) to be (7) to (9), Registéarch, 1986, No. 363, fef
6. The issues debt limit and the aggregate amourgxibting  4-1-gs:am. (1) (a), RegisteMay, 1986, No. 365, &6-1-86: emay. am. (1) (c)
constitutionaldebt and unused borrowing rgam, 3., eff. 7-1-86; am(1) (b), (c) 2. and 3., (3) (a) and (4) (b);#m), RegisterDecem
. er,1986, No. 372, éf1-1-87; emay. am. (1) (c) 3., &7-1-88; am. (1) (c) 3. and
7. The mostecent U.S. census population and current esfb) (b) 14. Register December1988, No. 396, &11-1-89; renum. (3) to (9) to be
matedpopulation within the geographic boundaries of the issuéf) to (10), cr(3), RegisterDecember1990, No. 420, & 1-1-91; renum. (3) to be
. 3) (a), cr (3) (b), RegisteDecemberl991, No432, ef. 1-1-92; emay. cr (1) (c)
8. The issués net tax ratdor the last 5 years based upon.io 6., (d) 4. to 6., €/5-1-94, cr(1) (c) 4. t06., (d) 4. to 6., RegisteBeptember
equalizedvalue and, if available, upon assessed value; 1994, No. 465, éf10-1-94; am. (1) (a), 3., (1) (c) 2. and 3., (d) 2. and 3., renum
. . (1)(c) 4.,5.and 6., (d) 4., 5. and 6. to be (1) (c) 2. &md.(d) 2. to 4., c(3) (c) and
9. The dollar amount of tax levied the issuer for the last 5 (d), Register December1995, No. 480, &f1-1-96; emay. ct (1) (c) 5. and (d) 5.
years; eff. 7-1-96; cr (3) (e), Registeduly 1996, No. 487¢ff. 8-1-96; cr (1) (c) 5., (d)
! . . L . 5., RegisterNovember1996, No. 491ef. 12-1-96; renum. (6) (intro.) to be (6) and
10. A statement relating to any pending litigation which maam.,r.) (6) d(a(1) )to( (;)R%giste{jDecemberl(ggs), E\ll)c)) 492, éfl—l—é)lzi;té:ﬁrrections in
i i ial i i a) and (4) (a) made under s. 13.93 (2m 7., Stats., Rel , 1997, No.
hhavea mz_a'gerl.al adverse financial impact upon the issuer or Up?s}%(;am. (1) (B 2 (0) and (10) (2)1(3) (2) tb (2, RegiteDocemberioos. No.
the securities; 516, eff. 1-1-99; correction made under s. 13.93 (2m) (b) 1., Stats., ReDistern
i i r,1998, No. 516emen. cr (1) (c) 6.and (1) (d) 6., éf2-25-99 cr. (1) (c) 6. and
11. The 5 IageSt employers. in the. relevant geoQ_raphIC areaa) (d) 6., RegisterAugust, 1999No. 524, eff 9-1-99; renum. (3) to be (3) (a), cr
12. The 5 lagest taxpayers in the isstegeographic bourd (3) (b), RegisterDecember1999, No. 528, &1-1-00; CR 08-077: am. (1) (a), (b),
aries: (4) (a), (9) and (10) (a), (1) (c), (d), (2), (3) (b) and (5) to (8), renum. (3) (a) to be
! . i i (3) and am.,.rand recr (4) (b), c(5) Register December 2008 No. 636, £f1-09.
13. The executive diters of the issuer;

14. The issués financial statements for the preceding 3 years DFI-Sec 2.02 Exempt transactions. (1) An “isolated
for which suchstatements are available. If the date of the financi@pnissuer transaction"within the meaning of s. 551.202 (1),
statements for the issugmost recent fiscal year is more than 186tats.,means:
daysprior to thedate of a filing for exemption under this subsec (a) Any sale of amutstanding security by or on behalf of a-per
tion, the financial statements shall be updated by providingonnot in control of the issuer or controlled by the issuer or under
interim statements, that may be unaudited, to within 180 daysa@fmmoncontrol with the issuesind not involving a distribution;
the date of filing; butif the sale is décted through a broker—dealéne transaction
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7 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.02

is deemed isolated only if it is o€ not more than 5 such transac issueror sponsor of the issuer by means of direct or indaect
tionseffected by or through the broker—dealer in this state durimgon control;

theprior 12 months; and , 2. Any offering of securities if the issueanyof its oficers,

(b) Any sale of an outstanding security by or on behalf of-a pefirectors, general partners, controlling persons ofiliafes
sonin control ofthe issuer or controlled by the issuer or undghereofare or would be disqualifieiiom use of the registration
commoncontrol with the issuer if the saleeected pursuant to exemptionin s. DFI-Sec 2.029 as a result of any of the causes
brokers’transactions in accordance with section 4f4he Secu specifiedin s. DFI-Sec 2.029 (3) (a) 1. to 4., except for any person

rities Act of 1933 and rulé44 thereunder; or pursuant to any otheg; hersons subject todisqualification who meets the conditions
transactiomot efected through a broker—dealer and not involvy, \waiver in s. DFI-Sec 2.029 (®) 1., or for any person who

ing a distribution if the sale, including any other sales by the pggqg;

(2) In any nonissueransaction éécted by or through a regis
teredbroker—dealer under s. 551.2(8), Stats., pursuant to an
unsqlicited order or ofer to pqrchase, the broker—dealer sha
obtainfrom the purchaser a written acknowledgneat the pur g jiqatingsecurities of a class of outstanding equity securities into
chasewas unsolicited, or the confirmation delivered to the pu smaller number of securities of that class:
chaserr a memorandum delivered in connection therewith shall ) . o Y
confirm that the purchase wassolicited by the broker—dealer or_ (b) “Stock dividend” within the meaning of s. 551.2Q2),
any agent of thebroker—dealerThis exemption includes only Stats.includes théssuance of shares under a dividend reinvest
transactiondetween a broker—dealer and a purchaser of a sefientplan in which theslection by a shareholder to participate in
rity. the plan is voluntary and such election may be rescinded at any
dtime upon notice to the issuer

(7) (&) “Stock dividend or equivalent equity distribution”
ithin the meaning of s. 551.202 (22), Stats., does not include any
ction by the corporation which has or may have tleetsdf con

(5) With respectto an ofer or sale of a security exempte

underss. 551.202 (14) or 551.202 (24), Stats.: (9) Thefollowing transactions are exempted undeitsl.203,
(a) Offerees or persons holding directly or indirectlytht Stats. without limiting the divisiorns authority thereunder:
issuer'ssecurities include all joint or commawners and all (&) An exemption under this subsection is available for ary iso

beneficialowners of its securities, and all beneficainers of any lated issuer transaction relating to redeemable securities of an
corporation,partnership, association or trust holding anyhef investmentcompany registered under the investment company
issuer’ssecurities andrganized in connection with thefef or  actof 1940, efected through a registered broker—dealer pursuant
saleof thesecurities, provided that any relative or spouse, or aiy an unsolicited order or fefr to purchase, provided that the
relative of the spouse, taking or holding the securities in joint broker—dealeobtains from the purchaser a written acknowiedg
commontenancy with and having tteame home as thefefee mentthat the purchase was unsolicitedlte confirmation deliv
or person, shall not be deemed a separdéze® or person; eredto the purchaser or a memorandum delivered in connection
(b) Issuers dfliated by reason of direct andirect control or therewith confirms that the purchase was unsolicited thg
personsafiliated by reason of direct or indirecbntrol of any broker—dealeor any agent of the broker-deal@rtransaction is
issuerare deemed to be a single issuer or person; but use oP&suMedo be “isolated” if it is one of not more than 3 such trans
exemptionfor the ofer and sale of securities by sucliilefted ~ actionsduring the prior 12 months.
issueror person shall not be denied on account of suttagbn (b) Any issuance of securities by a corporation raasaction
providedthe ofer andsale are not part of a common business pumeetingthe requirements of section 368 (a) (1) (B) ofititernal
poseor plan of ofering, or if upon the filing of an application therevenuecode,if the issuer files with the division prior to thefaf
division so orders. A “common business purpose or plaffef- ing the reoganization agreement and plan pursutamnwhich the
ing” is presumed where theferf or sale of securities is not sepa securitiesare proposed to bissued and additional information as
rate and distinct from another &r and sale of securities with the division may require, and the division does not by order-disal
respecto (i) the application of proceeds, (ii) the physical preximow the exemption within 10 days from the date of filing.
ity of real prqperty or other assets, or (jii) the financitdied of (c) Any transaction pursuant to arfesfto existing security
the business; . holdersof the issuerand to not more than 25 othgersons in this
(d) The exemption for any fefr or sale under s. 551.202 (14)state less the number of persons in this state with whom the issuer
Stats. is withdrawn with respect to: haseffected any transactions during the period of 12 months pre
1. Except as provided in this subdivision, anfeobr sale of cedingthe ofer pursuant to ss. 551.202 (1&nd 551.202 (24),
interestsin a limited partnership that is or will be primarilyStats.excluding persons listed in s. 551.102)(5tats., andules
engagedn oil, gas or mining activities, any investment contradhereunderif no commission oother remuneration other than a
irrespectiveof the kind of assets helit business engaged in byStandbycommission is paid or given directly or indirectly for
the enterprise, or argertificate of interest or participation in anS°/iCiting any securisholder in this state; and if the issuer files
oil, gas or mining title or lease, or in payments of production with the division prior to the &ring a notice specifying the terms

underthe title or lease. if theqareqate 6rina price or face of the ofer, including any prospectus, circular or other material
. SO ggregate gp to be delivered to déérees in connection with the transactand
amount,whichever is greateof all securities to be fered by or

: . " suchother information as the divisianay require, and the divi

on behalf of the issugtogether with the value of any securitie;ion does not by order disallow the exemption within 10 days.
soldto persons in this state by or on behalf of the issuer during the(d) For purposes of theegistration exemption in s. 551.202
prior 12 months, exceeds $100,000, unfetsr to the dering the 5y " Syats.| ‘any Standard & Posr Megent or Fitch securities
issuerfiles a notice of thproposed dér or sale with the division, manualthat contains, in whatever format, the information speci
including any prospectus, circular or other material to be delified in s. 551.202 (2) (d) 1. to 4., Stats., is designated as a “nation
ered to offierees, and other information #ise division may ally recognized securities manual” unde651.202 (2) (d), Stats.
require,andthe division does not by order withdradeny or (e) Any offer or sale of securities pursuantttransaction not
revokethe exemption within 10 days. This paragraph is not-appivolving a public ofering under the securities act of 1933 which
cableto any ofer or sale made by a broker—dealer registered ihe division by order exempts upon application filed by the issuer
Wisconsinif the broker—dealer isot afiliated with either the or seller including such information as the division may require,
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DFI-Sec 2.02 WISCONSINADMINISTRATIVE CODE 8

effected in compliance with such conditions as the division may (m) Offers or sales of a security by an issuer pursuant to-a writ
prescribe. ten compensatory benefit plan including, without limitation, a

(g) Any offer by a registered broker—dealer pursuant to a praurchasesavings, option, bonus, stock appreciation, profit-shar

liminary prospectus, provided all thellowing requirements are ing, thrift, incentive, pensioor similar plan, and interests in any
met: suchplan, provided that the fer's and sales qualify for use of the

- . : : istrationexemption in rule 230.70@nder section 28 of the
1. The securities are the subject of a registration Statem%%%uritiesact of 1933.

filed under s. 551.303 or 551.304, Stats., or a notice filed unde . . . .
551.201(1) or (7), or 551.202 (15), Stats.; (n) Any offer or sale of a security by an issuer in a transaction

2. The preliminary prospectus has been filed with the U. atmeets each of the following requirements based on the North

. o L . ericanSecurities Administrators Association Model Accred
securitiesand exchange commission or the division for a periag, y |nvestor Exemption:

of 10 days, and the division does not by order deny the exemption; .
and 4 y y P 1. Sales of the securities shall be made only to persons who

3. Before th i ferred tosiabd. 1 legallv b areaccredited investors as defined in 17 CFR 230.501(ayhor
- Belore ne securities reterred tosand. 1. may 1egally D€ y,q 55 er reasonably believes are accredited investors.
sold, no customer funds are received and no customer signs any T . i -
2. The exemption is not available to an issuer that is in the

subscriptionagreement or similar document relating tosbeur ' I X
ties offered other thaa tentative reservation of securities that id€velopmenstage that either has no specific busimess or pur

not binding on the subscriber until ratified by the subscritisr POS€ Or had indicated that its business plan is to efyageeger
the securities may legally be sold. or acquisitionwith an unidentified company or companies, or

o _ . otherentity or person.
(h) Any transaction, in other than the initial publi¢esing, 3 Thy' P blv beli that all h
involving any government securitpther than a revenue obliga = ?ilr?\?uetﬁai?nﬁd);\ teV\I/(iet\I‘/leti \‘;’} \";‘vtpurfﬁgiseirr;s arﬁ pur
tion and other than a security issued or guaranteed Hyrthed ~casingfor investment and no € view to or 5ai€ In o

: . - pectionwith a distribution of the securithny resale of a security
Statesor any agency or corporate instrumentality of the UnltersalceJIdin reliance on this exemption within 12 months of sale shall

Stateswhere thegovernment security is of investment quality rat > S X

ing as determined by thefife of the division of banking for the ptresumetd to belwnimew ttotdlstrltbu:_lon atnii not f?fr |tr;_vest
stateof Wisconsin or by the comptroller of the currency by virtu edn ’rexcgglzgzsafs%ulr%ugr S[tegtls rarlct)n sna emrt_an dite dl\i/r?‘V tor
of credit worthiness, or any transaction involving any governme rseuzhto an exe?n tion avefilab?esﬁn%eroc?w ggf eSta?s esto
securitydated prior to the &ctive date of this paragraph. P ’ ’ )

(i) Any offer or sale of securities that qualifies for use of 4. Neither the issugany of the issués predecessors, any

. . . - _ ffiliated issuer any of the issués oficers, directors, general
tzr%nzséaocrtlgrtl)azlgeglstratlon exemption under s. DFI-Sec 2‘02%artners,ben_eficial owners of 10 % or more of aclass of its
e e ) . _equity securities, any of the issugrpromoters presently con
() Offers or sales of a discretionary or managed tradifipctedwith the issuer in any capagityor any broker-dealar
account an0|V|n9 dlSCf'?UOﬂ_ or management provided _by Agentoffering or selling the securities is or would be disqualified
broker—dealeregistered in this statw by an investment adviser ynders. DFI-Sec 2.029 (3) (a) 1. to 4., absent an applicable waiver
registeredn this state. under s. DFI-Sec 2.029 (3) (b), and with the timinthetlisquat
(k) Any offer, but not a sale, of a security through a presenttiication events describeith s. DFI-Sec 2.029 (3) (a) computed
tion to potential investors at angamized venture capital fair or for purposes of this exemption frotie date of the filing under
otherinvestment forum designated in writing by the division. lisubd.9. of this section.
orderto be designated as a ventoagital fair or investment forum 5. A general announcement of the proposdeirisfy may be
for purposes of this exemption, a written application for designmadeby any means, which shall include each of the following
tion shall be submitted to the division either by a sponsor of th§ormationitems only except as provided in subd. 6., and unless
fair or forum orby any interested person if accompanied by thedditionalinformation is specifically permitted by the division:

written affirmation of a sponsesetting forth the dates, placasd a. The name, address and telephone number of the issuer of
timesthe activity will take place, the names and addresses of @ll secyrities:

sponsorf the activity and the criteria to be met fofiam or per b. The name. a brief descriotion and price. if known. of an

sonto participate in the fair or forum. i¥in 10 days from the Lt e o p price, ' y

receiptof the application or 10 days from the date of receipt of aﬁ?cu” y O_ € |ssu§ i . ) )

amendmentor supplemental information to thapplication c. A brief description of the business of the issuer in 25 words

requiredby the division, the division shall either designtite OF less;

applicanta venture capital fair or investment forum or notify the d. The type, number and aggregate amount of securities being

applicantin writing why such a designation will not be made. Fopffered;

purposesof this paragraph, the terms “venturapital fair” or e. The name, address and telephone number of the person to

“‘investment forum” include, but are not limited to, gatheringgontactfor additional information; and

opento public attendance that are sponsored by one ormoéfe ¢ A statement disclosing that sales will only be made to

for—profit entities at which persons representing existing or prgccreditednvestors, that no money or other consideration is being

posedbusinesses may make presentations regarding their bugjicited or will be accepted by way of this general announcement,

nessplans and products, or their financing or investment capitglyinat the securities have not been registered with or approved

needsor proposals. by any statesecurities agency or the U. S. Securities and Exchange
(L) An exemption under thisubsection is available for any Commissiorand are being t&#red and sold pursuant to an exemp

transactiorby the sponsor of a unit investment trust involving thigon from registration.

resaleof a share of beneficial interest in the trust that meets all of _The jssuerin connection with an tr, may provide infor

the following conditions: mation in addition to thgeneralannouncement under subd. 5., if
1. The sponsor acquired the share of beneficial interest in the information meets either of the following requirements of this
secondarymarket. subdivision:

2. The share of beneficial interest had been sold in thessecon a. The information is delivered through an electronic -data
dary market by a public holder of the share after the initial publlzase that is restricted to persons who have been prequalified as
offering of shares by the trust had been completed. accreditednvestors; or
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9 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.027

b. The information is delivered after the issuer reasonat%pum-(@ (intro.) to (h) to be (4) (a) (intro.), 1. to 7. afid, RegisterDecember

; ; ; i ; 0,No. 540, eff 1-1-01; CR 01-083: am. (4) (a) 3. b.,®) (n), Register Decem
believesthat the prospective purchaser is an accredited invesiil 5607"No. 552, 671-1-02: CR 03-069: (4) (b), renum. (4) (a) 1. to 7. 1o be (4)

7. No telephone solicitation shall be permitted unless prior g’otfp-), (a) to (g) Register November 2003 No. 576, ¥4--1-2003; CR 08-077: am.
: : ) 1) (intro.), (2), () (intro.), (d), (7) (), (b), (9) (intro.), (), tro.), 1., (i), (),
placingthe call, thg issuer reasonably. bellgves that the prospec M@n;ﬁg 4(_ ,?r(é))(i‘r']riré?)?(é)? (51))(5)1? (g))(c(),)(g; E%)), ((Qa)) (C(J()gguglg (rf(;,)renu(rz- g) (b)
purchaseto be solicited is an accredited investor to be (9) (0) and am., renum. (4) (intro.)fpto be DFI-Sec 1.02 (8) (intro.) to (f)

: . - dam. (8)(intro.) and (e), c(9) (d) Register December 2008 No. 636,2f1-09;
8. Dlssemlnatlon of the general anno_unce_ment of the p@grrection in (9) (c)made under s. 13.92 (4) (b) 7., Stats., Register February 2009
posedoffering to persons who are natcredited investors shall No. 638.

not disqualify the issuer froralaiming the exemption under this
rule. DFI-Sec 2.027 Exemption for solicitations of inter -

9. The issuer shall file with the division within 15 days afte®St Prior to registration or exemption. (1) A transaction
thefirst sale in this state in reliance this exemption, a copy of €xemptionis available under s. 551.203, Stats., for derobut
the general announcement, a consergenvice of process, a feeNota sale, of a security made by or on behalf of an issuer pursuant

of $200, anca completed Form Al as prescribed in s. DFI-S@ delivery of a written document or use of a newspaper publica
9.01(1) (e) for use of this exemption. tion or scripted media broadcast containing the information pre

(0) Pursuant to s. 551.203, Stats., a transactional securities ctibedin the form in s. DFI=Sec 9.01 (1) (c), fixe sole purpose

istration exemption is available for the sale of any outstanding °,
securityby or on behalf of a person not the issuer and not in contial " alentdisclosure document for the securifythe following

of the issuer or controlled by tligsuer or under common control e o i annli
with the issueat a price reasonably related to the current mark% E%ltlonsare satisfied, except to the extent that sub. (2) is-appli

priceif the issuer or an applicant files with the division priothi® . . . o
offering a notice of the proposed sale, including: the prospectus(®) The issuer intends that sales of the security be either:
used in the most recentfefing of the securities proposedie 1. Registered under ch. 551, Stats.; or

sold;a copy of the issuisrarticles of incorporation and by—laws, 2. Exempt from registration under an available exemption in
or equivalents, as currently efect; any information specified in any subsection of s. 551.202, Stats., or argmption rule under
ss.DFI-Sec 3.02 and 3.03, and not contained in the filed prospec551.203, Stats.

tus;the trust indenture, if anunder which the securities proposed (b) Not later than the date tfe initial solicitation of interest

to besold are issued; the information concerning the publie mahadeunder this section, thefefor shall file with the division a
ket for the security; a balance sheet of the issuer as of the end@hpletedsolicitation of interest formas prescribed in s. DFI-Sec
the last fiscal year of the issuer precedihg date of filing and 9.01(1) (c), together with any other materitdsbe used to cen
statement®f income and changés financial position and analy duct solicitations of interest, including, but not limited to, the
sis of surplus for such fiscal yeareeting the requirements of s.scriptof any broadcast to be made and a copy of any notice to be
DFI-Sec7.06; an undertaking to file with titvision within 120  published. Material amendment® the solicitation of interest
days(180 days with respect eocorporation @anized and oper form or to any related materialsed to conduct solicitations shall
atednot for private profit but exclusively for religiousduca  befiled with the division not later than the datetioéir first use.
tional, benevolent or charitabfsurpose) after the end of each fis Any written document under this subsection may include a cou
calyear of the issuer comparable financial statements of the isSyé#, returnable to the issuer indicating interest in a potewftizi-

for each such fiscal year; and an undertaking to furnish the dilfig, revealingthe name, address and telephone number of the pro
sionwith a written report within 30 days after the happening (%‘pectivepurchaser

any material event &cting the issuer or the securities proposed () The text of any published notice or script for broadeast,

to be sold. The exemption, unless disallowgdrder of the divi 4y printed material delivered in any solicitation of interestier
sion within 10 days, is ééctive so long as the information ihis section,shall begin with the disclosures and information

reg_utiredtg l;e f_utrnli)shedbisrlI;(;gthuzggn;l 70 and recrReqisie, | E0UIredin, and in the format of, the solicitatia interest form
Istory: I. Registerbecembe! , NO. y —1-/0; rand recrregister 4 H _
August 1072 No. 200, 619-1-79 emay. ot (11). ef. 11-4-75. cr (11). Registar  SPECfied in s. DFI-Sec 9.01 (1) (c). _ _
(Fg%tzrltgrylgﬁ) l;lo.b 24(21,06;f3a)1—7g-(/é\)m- ) g)) ((f%)(?),tant; (b)al(;)( a)nd (g)(, r)enum. (d) The oferor does not knoyand in the exercise of reason
an 0 be , an , am. Intro.) an: a)ana(e),r H T H

andrecr (10) (b), cr(11) (f) and (g), RegisteDecemberl977, No. 264, &f1-1-78, able care C(I)UId not an\AhatZ-‘illl_’lyOf the ISSU§$£JIC$]rS’ d';ee
am.(6) (b)and (d) 1., RegisteBeptember1978, No. 273, &f10-1-78; am. (5) (c), tOrs,general partners, controlling persons dfiafes thereof are
ggg g?])da(g? (({:)) ;fgdﬁtbgi?g)lSir'?enge(rg?gl(gt% é\leo(42)fig,(§fol)—;;3(g rgrqsglégb%é) or would be disqualifiedrom use of the registration exemption in

, (4), renum. : . (), _ End i
and(d) 1., (6), (9) and (10Register December1980, No. 300, &f1-1-81: cr (9) - DFI-Sec 2.029 as a result of any of the causes specified in s.
(c)and am. (10) (d), Registddecember1981, No. 312ef. 1-1-82; emay. cr (10) DFI-Sec 2.029 (3) (a) 1. to 4. except for any person or persons
(h), eff. 5-1-82; cr (10) (h), RegisteiSeptember1 982, No. 321, €f10-1-82; am.  subjectto a disqualification who meets thenditions for waiver
(3) (@) and (5) (d) 1., c(10) (i), Registey Decemberl982, No. 324, &1-1-83;cr . DFI-Sec 2.029 (3) (b) 1
(10) (), RegisterAugust, 1983, No. 332, feB—1-83; am. (1) (a), (5) (d) 1. and (10) N S . .

oliciting an indication of interest from prospective purchasers
eceiving aprospectus, private placement memorandum or

§bgi%eg;sg;§feimg§riggi, “g ggf, ééffel_—ll_—gﬁ; aelrr;weg-l(rj)((lgg) g)é ;féigelc—gé; (e) Solicitations of interest pursuant to this section shall not be
ber, 1984, No. 348, 611-1-85: am. (3) (band (10) (1) 4., Regispebece_mberlgss, madeafter the f|_||_ng of elther_a registration statement under ch.
No. 360, eff 1-1-86; emay. am. (10) (g) 1., &f1-1-86;cr. (10) (i), RegisterMarch, 551, Stats., the filing of materials required for a claim of registra

ég?ﬁéggm%&) g-) 21?1%1_(3?;( Smd( I1((1))O%k()g)Ré-@,] igg%ztgg%elrfggé NNOd 33% g tion_exemption unde_r s. 551.202 or 551.203, Stats., or use of any
1-1-87:am, (10) (), RegisteDécemberl’Qs?, No. 384, 6f1-1-88; rand recf(4) availableself-executing exemption under s. 551.2085#.203,

(c), am. (10) (), cr(10) (I and (m), Registebecember1988, No396, ef. 1-1-89;  Stats.

am. (4) (c) (intro.), 1. and 2. (intro.), (5) (c) and (d) 3., RegiBecember1989, No. s . PR
408’(‘,3,%(1)_5_90;)r ©), renunﬁ_ @) ()d)(’ ()7() 20 (10§ t23 be (4)9(8) and (@gand am, () Sales of the securities that are the subject of solicitations of
(9) () 6., cr (4) (d), RegisterDecember1991, No. 432, &f1-1-92; reprinted to cer  interestunder this section shall not beade until 20 calendar days

Elel;:t(grgg; (é‘))(?fg tkzegftgsggggégg%b'\é?iggg: am. (4 (@ 4. and éﬁ)c}r(i;lum-afterthe last delivery of a solicitation of interest document or a
(q), RegisterMay, 1994, No. 461, £6-1-94; r(4) (d) 1. to 5., renum. (4) (Gntro) ~ radioor television broadcast or other media publication.

to be (4) (d) and am., am. (&), (9) (c), (f) 2., cr(9) (n), RegisteDecember1994, - i itions i

GooL0 @ andam am. @ 90 02,200 Fegsepecanbiiost,  (2) (a) Afaiure to complywith any ofthe conditions in sub

(5)d(d) 2.,1(5) (d) 3., (g)b(i)' rggum. (9)8%) tof (n) to SS (9) (i) to (m) and am.g(g)f(hﬁl) will not result in the lossf the securities registration exemp
L), RegisterD. 1995, No480, ef. 1-1-96; am. (5) (), . i i i i

?iﬂtré.)), (m')eg"ﬁde(n?fgfgeeé) Y (L)Oand (r‘;) 10196, ?é‘; (f(IEgD(?f)) fft‘grgq((l_))’() tion under this section for anyfef to aparticular individual or

Register,December1996, No. 492, &f1-1-97: corrections i(3), (8) (c) and (g) €ntity if the offeror demonstrates each of the following are met:

madeunder s. 13.93 (2m) (b) 7., Stats., Regjdtarch, 1997, No. 495; am. (9) (a) : . . L .
and(L), RegisterDecember1998, No. 516, &1-1-99; am(9) (a) and (L) (intro.), 1. The failure to complylid not pertain to a condition directly

Register,December1999, No. 528, &f1-1-00; am. (L)intro.), (9) (c) and (m), intendedto protect that particular individual or entity; and
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DFI-Sec 2.027 WISCONSINADMINISTRATIVE CODE 10

2. The failure to comply was insignificant with respect to thon and Prospectus Disclosure Form, except that the financial

offering as a whole; and statementsnay be either audited or reviewed; or
3. A good faith and reasonable attempt was made to comply(b) For oferings by any type of issyean ofering document
with the conditions in sub. (1) (a) to (f). thatcomplies with the disclosure requirements of rule 502 (b) (2)

(b) Where an exemption is established only through relianegRegulation D under the securities act of 1933.
uponthis subsection, the failure to comply with the conditions in (8) The issuer or applicant files with the division:

sub. (1) (a) to (f) shall constitute a basis for action that may be (a) The ofering documento be used in connection with the
takenby the division under s. 551.603, Stats., and shall constit@ger and sale of the securities, not later than the date of the first
a basis for action that may be taken by the division under gseof the document in this state, together with ade®200; and
551.204,Stats., to deny or revoke the exemption as to a specific(b) A letter specifying how the requirements e of this

securityor transaction. exemptioncontained in the introduction and in subs. (1) to (7) are
History: Cr. RegisterDecember1995, No. 480, &f1-1-96; renum. from SEC

2.028and am. (1) (c), Regisdbecember1996, No. 492, é11-1-97; CR 08-077. metor will be met; and
am. (1) (intro.), (a) 2., (d), (¢) and (2) (b) Register December 2008 No. €36, ef (c) A copy of all advertising, other than théeving document
1-1-09. and except for solicitation of interest materials previously filed
. . . . . pursuanto s. DFI-Sec 2.027, to be used in connection with the
DFI-Sec  2.028 Wisconsin issuer  registration  offer and sale of the securities, not later than the date of its first use
exemption by filing. I all of the following conditions are met, i thjs state, and a copy of all material amendments toffééng

otherthan any condition or conditions waived by the divisiogocument,not later than the date of first use of each material
upona showing of good cause, a transaction registrai@mp  gmendmenin this state.
tion is avallabIaJr_quers. 551-?-03: Stats._, for anyf@xfor sale for  History: Cr. RegisterMarch, 1986, No. 363, £#4-1-86; r and recrRegister
cashof the securities of an issuer having, both before and up’;o‘betingberfl?g, Blé) 42(2_, ffl;1—9l; anzé)(?) e(lg)d (43’ I?%gistg\;:c&r)nbsrm%l,

i i H inei iari 0. , ef. 1-1-92 am.(intro.), renum. (0] to be to (9), (@), Register
completlpnof the ofering, its pl’ln.CIpa.| dice and a majorityf December1994, No. 468, é&f1-1-95;am. (1) (intro.), (4),.r(5), renum. (6) t¢9)
thefull-time employees located in this state: to be (5) to (8) and am. (7) (a), (8) (b) is renumbered to (8) (chameded, ci(8)

i f Register Decemberl1995, No. 480, &f1-1-96; correction in (5) made under s.
(1) Thesecurities are sold to not more than 100 persons in t&%é% (2m) (b) 7., Stats., Registedovember 1996, No. 491; renum. from SEC

state,excluding: 2.027,r. (1) (b), renum. (1) (c) to be ({h), RegisterDecember1996, No. 492, &f
: : 1-1-97;CR 01-083: am. (4), Register December 2001 No. 5521e1-02;CR
(a) Persons described in s. 551.100)(Stats.and rules there 55~ 077:5m “(intro.), (1) (@), (2) and (3) RegisBecember 2008 No. 636.fef
under,and in s. 551.202 (13) (am), Stats.; 1-1-09correction in (1) (a) madeunder s. 13.92 (4) (b) 7., Stats., Register Febru
(b) Members of the immediate family of an executiviicef 2 2009 No. 638.

or director of the issuer who have the sgmeananentesidence .
as the dicer or director ~ DFI-Sec 2.029 Federal regulation D rule 505 exemp -
(2) No commission or otheremuneration is paid or given tion by filing. (1) Any offc_ar or sale of securities magie In

. s S . p 9VeN, relianceon the exemptioprovided by Rule 505 of Regulation D
directly or indirectly for soliciting or selling to any person in this, jo the Securities Act of 1933 and the conditions and defini
statein relianceon the exemption in this section except to brokerg,ns yrovided by Rules 501 to 503 thereunder constitutes a trans
dealersang agentg regls.tered. in thls.state. action exempt from registration under s. 551.203, Statghef

(3) Neitherthe issuerits oficers, directors, general partners, offer or sale also satisfies the additional conditions and limitations

controlling personsor afiliates, nor any broker—dealer or agenin sub. (2) to (6).

offering or selling the securities is or would be disqualified under (2) No commission or other remuneration may be paid or

s.DFI-Sec 2.029 (3). ) . . ) given, directly or indirectlyto any person for soliciting or selling

(4) The aggregate @éring price of the securities sold in theto any person in this state in reliance on the exemption under sub.
offering to persons in Wconsinpursuant to this exemption does(1), except tdoroker-dealerand agents registered in this state or
not exceed $5,000,000, provided that the issuer has not mas@mptfrom registration under ss. 551.401 (2) or 551.402 (2),
other offerings in Wisconsin pursuant to this exemption thaitats.

would meet the criteria for being integratedth the ofering (3) (@) Unless the cause for disqualification is waived under
underRule 502 (a) of Regulation D under the securities act ghy )2 no exemption under sub. (1) is available for the securi
1933. ties of an issuer unless the issuer did not kandin the exercise

(5) Theduration of the déring period shall not exceed oneof reasonable care could not have known that any of the following
year,althoughthe issuer may extend thdesfng for up to an addi  appliesto any of the persons described in 17 CFR 230.262 (a), (b),
tional one yeaby filing amended and updated disclosure matefor (c):
als, together with any advertising, with the division in confor | Tpe person has filed a registration statement which is the

mance with the requirements of sub. (8). If thdisclosure g hiectof an efective order entered against the issitenoficers,
materialsprovide that a minimum dollar amount ofesing sub  girectors, general partners, controlling persons ofiliafes

scriptionsmust be received before the issuer may utilize any of figsreof, pursuant to any stagefaw within 5 years before the filing
proceedsall subscriptions shall be held by a financial institutiogt 4 notice required undeub. (4) denying &ctiveness to, or sus

underan impounding agreement until the required mininsul®  yendingor revoking the déctiveness of, the registration state
scriptionlevel is reached. ment.

(6) Theissuer reasonably believes that all sales made pursuant — The person has been convicted of any felony or misde
to this exemption are suitable for the purchaser and that the Bijeanorin connection with the &r, sale or purchase of any secu
chasereither alone or with the purchaserepresentative has suchyjty or franchise, or any felony involving fraud or deceit, including
knowledgeand experiencin financial and business matters as t@t not limited toforgery, embezzlement, obtaining money under
be capable of evaluating the merits and risks of the investmentgse pretenses, larceny or conspiracy to defraud.

(7) An offering document is delivered to each purchaser prior 3 The person is subject &meffective administrative order
to the sale of the securities that meets one of the following requigg judgment entered by state securities administrator within 5
ments: yearsbefore the filing of a notice required under sub. (4), which

(a) For oferings by a corporate issy@n ofering document prohibits,denies or revokes the use of any exemption from securi
thatcomplies with the North American Securities Administratorgesregistration, which prohibits the transaction of business by the
Assaociation,Inc. Form U-7 Small Corporate fefing Registra personas a broker—dealer or agent, or which is based on fraud,
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11 DEPARTMENT OF FINANCIAL INSTITUTIONS — SECURITIES DFI-Sec 2.04

deceit,an untrue statement af material fact or an omission to  (3) An order of the division disallowingn exemption with
statea material fact. respectto a specified security or transaction pursuant to s.
4. The person is subject to any orgedgment or decreef 551.201,551.202, Stats., or rule or prder uno_ler S. 551.203,_ Stats.,
any court entered within 5 years before the filinfa notice hasthe same ééct as an order denying m@voking an exemption
requiredunder sub. (4), temporarjlgreliminarily or permanently pursuanto s. 551.204, Stats.
restraining or enjoining the persbom engaging in or continuin History: Cr. RegisterDecember1969, No. 168, &f1-1-70; rand recrRegister
anycondgct or [:;ractiche in c%nnection V\%tr?thgéeqfsale or pur ’ fﬁ'?ﬁg*ﬂﬁdﬂ&%g’ gé’;ils?grzﬁ5‘&2}1%258%?‘?5%??2{1?3{'_33: azﬁf’(%
chaseof any securityor themaking of any false filing with any RegisterDecemberl982, No. 324, &1-1-83; am. (1), RegisidbecemberL991,
state. No. 432, ef. 1-1-92; CR 08-077: am. Register December 2008 No. @36;-¢F09.
(b) 1. Any disqualificatiorunder this paragraph involving a . . i
broker—dealepr agent is waived if the broker—dealer or agentis DFI-Sec 2.04 Federal covered security notice fil -
or continues tabe registered in this state as a broker—dealer &gs. (1) (a) With respect to a federal covered security referred
agentafter notifying the division of the act or event causing dig0 in s. 551.302 (1) (a), Stats., unless the security is registered or
qualification. exemptfrom registration undess. 551.201, 551.202, Stats., or
2. The division may waive any disqualification under thi§ul€ or order under s. 551.203, Stats., the issuer or a person acting
paragraphupon a showing of good cause thasinot necessary N behalf of the issuer shall file with the division not later ttien
underthe circumstances that use of the exemption be denied.initial offer of the security in this state, a consent to service ef pro
(4) Not later than the earlier of the date on which the first u gss&gned by the issuer and the notice filing fee prescribed under
of an ofering document or the first sale is made in this state DFI-Sec 7.01 (2) (d). | completed Form NF as prescribed in
reliance on the exemption under sub. (1), there is filed thih -DFI-Sec 9.01 (1) (d) is included with the consent to service of
division a notice comprised of fefring material incompliance process and the notiféing fee, the issuer need not also include

with the requirements of Rule 502 of Regulation D under th@!th the filing copies of any documents that are part of the-regis
SecuritiesAct of 1933, a completed Form D as prescribed by Ruﬁﬁathn_s'gatement filed under the securities act of 1933, although
503 of Regulation D under the Securities Act of 19884 a fee edivision may at a later time require the filing of a copy of any
of $200. Material amendments to théeoing document shall be docury;ent tt:atfligglsrt of the registration statement filed under the
filed with the division not later than the date of their first use in thRECUNtesact o s o
state. ~ (b) After the initial ofer in this state of éederal covered seeu
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